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JOKTPUHA CHATHUA KOPIIOPATUBHOM BYAJIU: IPOBJIEMBI U
NNEPCIIEKTHUBbI OITPEAEJIEHNA KPYT'A OTBETCTBEHHbIX JINI]

CaipanueBa OunicysitaHaxoH lloxpyx6ekoBHa

MaructpanT TallKeHTCKOro roCyJapCTBEHHOIO KPUAMYECKOTO YHHUBEpPCUTETa 110
HamnpaBJieHUI0 «bru3Hec npaBo»

TalkeHT, Y36eKHUCTaH

AHHOTanMsA: B yc/noBUAX ycU/eHUs KOMMepYecKON aKTUBHOCTH M POCTa KOPIOPATUBHBIX 3JI0YNOTpPebJIeHUN
JIOKTPHHA CHATHUS KOPIOPAaTUBHOW Byasu NpuobpeTaeT 0COOYI0 3HAYMMOCTb KaK CPeJICTBO NMPaBOBOM 3alLUThI
HWHTepecoB KpeJUTOpoB. B cTaTbe NpoBeJieH KOMIIJIEKCHBIM aHa/IM3 KOHLENIUH CHATHUA KOPIIOPaTUBHON ByalH
(piercing the corporate veil) B KoHTeKcTe y36€KCKOT0 IPaBa, C y4eTOM MEX/IyHAPOAHOTO ONbITA U CDABHUTEIbBHO-
npaBoBoro noaxoja. Oco6oe BHUMaHue yJe/ieHO BollpocaM Cy6CcuAuapHOM OTBETCTBEHHOCTH yupeAuTesel U
KOHTPOJIMPYIOLIMX JIML, 3a 00f3aTeJbCTBA OPUAMYECKOro JIMLQA, BO3HUKAWOLKMM B pe3yJbTaTe
HeZJ06pPOCOBECTHBIX JIENCTBUH, OBJIEKIIUX 6AHKPOTCTBO. Ha mpuMepe KOHKpeTHOro cyAe6Horo fesa Ne2-1107-
2006/5289 nokasaHo, KaK B yCJIOBUSIX OTCYTCTBHUS YeTKON 3aKOHOAATeJAbHOM perjiaMeHTal U Cy/ibl IpuberaoT
K JIOKTpHHE CHATHUS KOPIOPAaTHBHOW Byasld, PYKOBOJACTBYSCh OOLIMMH NPHUHLKIAMU CIPaBeAJUBOCTH U
Jlo6pocoBecTHOCTH. O6OCHOBBIBAETCS HEOGXOAUMOCTD 3aKOHO/AATEIbHOTO 3aKpeleHUsl YeTKUX KPUTEePUEB U
nponeayp NpHMeHEHMsl JJaHHOW AOKTpuHbI B Pecny6sivke Y36ekucTaH /i1 NMOBBILEHUSA 3PPEKTUBHOCTU
MPaBONPUMEHEHHUS, 3aLIUThl HHTEPECOB KPEJUTOPOB U yIYYIIEHUS MHBECTUIIMOHHOTO KJINMaTa

KiioueBble c10Ba: CHSITHE KOPIOPATUBHOM ByaJid, CyGCHAMapHasi OTBETCTBEHHOCTb, KOPIOPAaTUBHOE MPaBo,
GaHKpPOTCTBO, 3JIOyNOTpeGsieHue MpaBoOM, OTBETCTBEHHOCTb yupeJuTesel, KOHTPOJIUDPYIOIHMe JINLA,
paBONPUMeEHUTENbHAs MPAKTHUKA, Y36eKHUCTaH

THE DOCTRINE OF PIERCING THE CORPORATE VEIL: CHALLENGES AND
PROSPECTS IN DEFINING THE SCOPE OF RESPONSIBLE PARTIES

Saydalieva Oysultanaxon Shohruxbekovna
Master’s Student at Tashkent State University of Law,
specializing in Business Law

Tashkent, Uzbekistan

Abstract. In the context of growing commercial activity and increasing corporate abuse, the doctrine of piercing
the corporate veil has gained critical importance as a legal tool for protecting creditors’ rights. This article provides
a comprehensive analysis of the doctrine within the legal system of Uzbekistan, supported by international
practice and a comparative legal approach. Particular focus is given to subsidiary liability of founders and
controlling persons for the obligations of legal entities in cases of bad faith conduct leading to bankruptcy. Using
the illustrative example of case No. 2-1107-2006/5289, the article shows how, in the absence of specific legislative
regulation, courts in Uzbekistan rely on general principles of justice and good faith when applying this doctrine.
The article concludes by arguing for the need to codify clear legal criteria and procedures for applying the doctrine
of piercing the corporate veil in order to strengthen legal certainty, protect creditor interests, and enhance the
investment climate.

Keywords: piercing the corporate veil, subsidiary liability, corporate law, bankruptcy, abuse of rights, founders’
liability, controlling persons, judicial practice, Uzbekistan

DOI: https://doi.org/10.47390/978-9910-09-176-6 /rkm-45

B yc/n0BHAX CTPEeMHUTE/IbHOTO pa3BUTUA MNpPeJIPUHUMATENbCKOU JeAaTeJbHOCTH
0CO00YI0 3HAYMMOCTb IpUOOGpeTaeT NPUHIMI OTPAHUYEHHON OTBETCTBEHHOCTH, ABJIAIOIIUICS
IpaBOBOM OCHOBOM QYHKIMOHUPOBAHUS X039MWCTBEHHBIX 001ecTB. OlHAKO B psjie ClydaeB
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3TOT MPUHLMI [peBpallaeTcsi B HHCTPYMEHT HeA06pOCOBECTHOrO MOBEJEeHUs —
IPUKpPbIBAsICb KOPNOPAaTUBHOM 000JIOYKOH, y4peJUTeJd W PYyKOBOJUTEJH KOMIAHUU
YKJOHAKTCA OT OTBETCTBEHHOCTM U OCTAaBJAKT 6e3 yJ0BJeTBOPeHUs TpebOoBaHUA
KpeJUTOPOB, BK/I0Yas rocy1apCcTBO.

B Takux cuTyanMsax JOKTPUHA CHATHUSA KOpHopaTUBHOU Byasu (piercing the corporate
veil) BbIcTynaeT NpaBOBbIM MeXaHHW3MOM, HalpaBJEHHbIM Ha BOCCTAHOBJIEHHE
cnpaBe/InBOCTH. OHAa I03BOJISIET CY/ZjaM, B UCK/IIOYUTENbHbIX 06CTOSATENbCTBAX, OTCTYIUTD OT
OpUHLMUIOA OTAEeJbHOM MNPaBOCYyO'bEKTHOCTH HOPUJAWYECKOTO JIMIA U BO3JIOXKUTh
OTBETCTBEHHOCTb 3a €ro /JOJTrM Ha ¢QU3UYEeCKUX JIML, CTOALMUX 3a KOPIOpPaTHBHOU
CTPYKTYpPOM.

AKTyaZbHOCTh  JJaHHOW TeMbl O0OycC/JOBJIeHA  pacTylledl  Heo6X0JUMOCTbIO
6a/laHCUpPOBAThb MeXJy 3alUTOM HHBECTOPOB W NpeAyIpexJeHUEM 3JI0yNnoTpebieHuH
KopropaTuBHOU ¢popMoil. HecMoTps Ha TO, YTO JOKTPHUHA MOJY4YMJIa LIMPOKOe NPU3HAHUE B
MeX/lyHapOoAHOM NpaKTHKe, B Pecriy6/iMke Y36eKHUCTaH OHA OCTAaéTcs €Jabo pa3paboTaHHOU
Y NPaKTHUYeCKU He yperyJUpoBaHHONW Ha YpPOBHe 3aKOHOJATeJbCTBA. ITO CO3/jaeT BbICOKUH
YPOBeHb NIPAaBOBOM HeONpe/ieJIeHHOCTU: CY/ibl BbIHY>K/IeHbl II0J1araTbcs Ha ¢parMeHTapHble
HOPMbI ['paxkaHCKOT0 KOJleKca, CyAe0HY0 IPAaKTUKY U 00LHe NIPUHLUIIBI J0OPOCOBECTHOCTH
M crnpaBeasuBocTU.HeolpeseseHHOCTb  3aKOHOJAaTeJbCTBA B BOINpOCE  CHATHA
KOPNOPAaTUBHOM ByaJM He TOJbKO 3aTpyAHsieT 06opbby C KOpPHNOpPAaTUBHBIMU
3/10ynoTpe6JIeHUAMY, HO ¥ HeraTUBHO BJIMSIET HA UHBECTHLIMOHHBIN KaAUMaT. UHBecTOpbl U
KpeJUTOpbI, 0CO3HAaBasi PUCK HEBO3BpaTa JI0JITOB M3-3a HEJOCTAaTOYHOU 3aKOHOJAaTeJlbHOU
3alUThl, MOTYT ObITh MeHee CKJIOHHbl K UHBECTHULUSM B O6U3HeC. ITO MOJpbIBA€T OCHOBBI
KOMMEPYECKOH 1eITeIbHOCTH U MOXKET TOPMO3UTb IKOHOMUYECKOE Pa3BUTHE.

1S pelieHUs1 3TUX NP06JeM Heo6X0JAUMO pa3paboTaTh U BHEAPUTb GoJiee YyeTKHe
3aKOHO/IaTe/IbHble KPUTEPUU JJIsl IPUMEHEHHUs JOKTPUHbBI CHATUS KOPHOPAaTUBHOW BYasIH.
JTO [OJ/DKHO BKJKOYATh KOHKpPETHbIe YCJIOBHSA, NPU KOTOPBIX Takoe "MPOHUWKHOBeHHE"
BO3MO>KHO, YeTKO ONpe/ieJIeHHble NPpoLe[yphbl paccae0BaHuUs U CyZle6GHOT0 pa3bupaTesibCTBa,
a TakKXe yKasaHUMs Ha TO, KakKue JeWCTBUS WM O0OCTOATENbCTBA MOTLYT CYUTATHCA
3J10ynoTpebJieHHeM KOpIopaTUBHOUN ByaJsiblo.

O6beKTOM HCC/IeOBaHUS SIBJSIOTCA KOpPINOpPAaTHUBHbIE OTHOILEHHs, CBsiI3aHHbIE C
OTBETCTBEHHOCTbK YYaCTHUKOB (y4ypeAuTesel, aKLMOHEPOB) OPUAUYECKUX JIUL IO
o6s13aTe/IbCTBAM 3THUX JIML, OCOOEHHO B CJy4yasX, KOrJa BO3HUKAaeT Heo6X0JHMMOCTb
IpHYMeHEeHUs KOHLENMU CHATUSA KOPIIOPAaTUBHOU ByaJu.

[IpeaiMeTOM HcCC/lefOBaHUS SIBJSIOTCS HOPMaTHBHO-NpPAaBOBble aKThbl Pecny6/uku
Y3bekuctaH U 3apyOGeXKHbIX CTpaH, peryJupyolide OTBETCTBEHHOCTb Y4YaCTHUKOB
IOpUAMYECKUX JIMI, cyZe6Has MpaKTUKa [0 JejlaM, CBSI3aHHbIM C NpUBJIEYEHHEM K
cy6CcHAMapHON OTBETCTBEHHOCTH, @ TAaKXKe JJOKTPUHAJ/IbHbIE II0/IX0/1bl U TEOPUH, CBSI3aHHbIE C
KOHIeMNIMel CHATHSA KOPIIOPAaTUBHOM ByaJ/id B Y30eKUCTaHe U 3apyOeKHbIX CTPaHax.

MeTo1010rMYeCKON OCHOBOM MCCJIeIOBAaHMS MOCAY>KHUIH BCEOOIIMN JUATEKTUYEeCKUU
MeTO/I, TO3BOJIUBLIMNA PacCCMOTPETb KOHLENIMIO CHATHUSI KOPIOPATUBHOM Byasid B pa3BUTHUHU
M TpPOTHUBOpeYUsX; oOOlLleHaydHble MeToAbl (aHa/IM3, CUHTe3, HWHAYKLUUSA, [JeAyKIus,
UCTOPUYECKUHA W CUCTEMHBIA MOAXOAbI) [JJsi HW3y4YeHUs] 3JIEMEHTOB KOHCTPYKLUU
IOPUANYECKOTO JIMLIA U BbISIBJIEHUS B3aUMOCBA3el MeXJy NpaBOBbIMHU HOPMaMH; a TaKKe
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crenyaabHO-IOpUgUdecKre MeToabl (popMabHO-IOpUANYECKUN U CPAaBHUTEbHO-IIPAaBOBOM )
JUIT aHa/IM3a 3aKOHOJaTeJbCTBA Y30eKUCTaHa M 3apy0eXHOW MNPAKTUKU NpPUMeHEeHUs
JOKTPHUHBI, YTO B COBOKYIHOCTH O00eCledyusio KOMIJIEKCHOe HWCCleJOBaHWE TeMbl U
0060CHOBaHUE peKkoMeH/alui no COBEPLIEHCTBOBAHUIO IpPaBOBOIO
perysupoBaHud.llpakTudyeckasds NPUMEHUMMOCTb HCCJEe[0BaHUA 3aKJ/IIO4YaeTcd B TOM, 4YTO
cbopMyIMpOBaHHbBIE B HEW BbIBO/Ibl U pEKOMEH/JalJUM MOTYT CTaTh HAY4YHOU NJ1aTGOpMOH A1
COBEPLIEHCTBOBAHHUS TPaXKJAHCKOTO 3aKOHOJATeJNbCTBA, a TAKXe MOMOYb B MPEO/0JIEHUU
pasHorJiacuii, BO3HMKAIMX B IpoLiecce NpUMeHeHHUs paBa o Jies1aM JaHHOW KaTerOpUH.

OcHOBHas 4acCTb.

"CHAATHe KOpIOpaTUBHOM ByaJMu" - KOHIENLMs, NMpPeXAe BCero, aHrJIOCAaKCOHCKOTO
npasa. OHa KacaeTcs He TOJIBKO OTBETCTBEHHOCTH KOHTPOJIUPYIOLIUX
AKIIMOHEPOB/y4aCTHUKOB, HO U IPUMEHSIeTCS AJ15 oJlydeHHs: MHQopMaLuu o 6eHedUiipapax
U Jlaxke B UHTepecaX KOHTPOJUPYWIIUX Jjul. [loaToMy BblfensAloT ABe GOpMBbI 'CHATUSA
KOpPIOPaTUBHOM ByaJu":

1. OToxAecTB/IeHHEe HPUAMUYECKOTO JIMIA C KOHTPOJUPYHLUMUA €ro JULaMu: JTO
NPOUCXOJHUT, KOT/la I0OPUIUYECKOe JIMI0 MCIO0JIb3YIOT, YTOObI 000MTHU 3aKOH MJIU HU306€XKaThb
06s13aTesibcTB. HanmpuMmep, 4ToObl OGOWTHU 3ampeT Ha BJIaZleHHE 3eMJied WHOCTpaHIaMU,
y4pexaalT GUpMy Ha TEPPUTOPUU CTPaHbI U 0POPMIISIOT 3EMJIIO HA HEE.

2. [IpoHMKamwIasg OTBETCTBEHHOCTh: JTa $popMa 0COOEHHO BaXKHA [IJIS1 UCCJIe,OBaHUS.
"[IlpoHUKalolasl OTBETCTBEHHOCTb peJKO NpUMeHseTCsd K JUpeKTopaM, eCJU OHHU He
coBMelalT (QYHKUUM [AUpPEKTOopa U aKIMoHepa/y4yacTHUKA. Beab orpaHuvyeHHas
OTBETCTBEHHOCTb pa3jiesiieT OTBETCTBEHHOCTb (QUPMbI UM aKLUOHEPOB, a JUPEKTOp, He
OyAy4yd akKLMOHEpOM, He NojmnaZaeT mnoj 3To npaBwio [1]. Takke HeKOTOpble y4YeHbIE
OTMEYalT, YTO MPUBJEYEHUE AUPEKTOPOB K OTBETCTBEHHOCTH IO AAHHOW KOHIIENIIMU B
"dbupmax-oJHOJHEBKAX" WJU "HECKOJbKUX KOMIAHHUSX, NpPUHAAJIEXALUMX OJHOMY JauLy"
aBJisieTcss HedaQPeKTUBHBIM. ITO CBSI3AHO C Te€M, YTO B TaKUX KOMIAHHUSX B KayecTBe
JUPEKTOPOB Ha3HAYalTCA JIMLA, HE MUMEIMe UMYLIeCTBa, U BBINOJHSAOLME HOMUHAIbHYIO
poJib, a paKTUUECKOE YIpPaBJE€HUE OCYIIECTBJSETCS KOHTPOJUPYIOUMMHU JullaMu.C Haleil
TOYKHU 3pEHUs, K CyOCUAMAPHON OTBETCTBEHHOCTHU CJelyeT MPHUBJIEKATb TeX, KTO peajbHO
BJIMSIET HA JIeAATEJbHOCTh QUPMBI, a He TeX, KTO MPOCTO UMeeT GopMaibHbIM cTaTyc. Takoro
ke MHeHus1 npujepxuBatrotca O. 'entoBT ¥ /|.B. JlomakuH. KoHuenuus "npoHuKarolen
OTBETCTBEHHOCTH" BBeJ€Ha /JJi 3allUThl KPEeAUTOPOB M SBJSETCA MCKJIHYEHUEM U3
NpUHLIMIIA paszesieHus OTBETCTBEHHOCTH IOPU/IUYECKOTO JUna U ero
Y4aCTHUKOB/MeHeKepoB [4]. ITa KOHIENIMS MO3BOJISIET BO3JIOXKUTH OTBETCTBEHHOCTh 3a
JIOJITU IOPUJIUYECKOr0 JIMIIA Ha ero y4aCTHUKOB, MEHE/KEPOB WJIM JPYTUX JHIL, KOTOpble
MOTYT ero KOHTPOJHUPOBATh.

[lo HalleMy MHeHMUIO, KPyT JIUL, KOTOPble MOTYT OBITh NPUBJIEYEHDb] K CyOCHAUAPHOU
OTBETCTBEHHOCTH 110 06513aTe/IbCTBAM O PUAUUECKOTO JIUIA, CJIeAYET ONpeesisiTh, UCX0As He
M3 UX CTaTyca, a U3 (PaKTUYeCKOM BO3MOXKHOCTH OKa3blBaThb pellalollee BJHWSHHE Ha
JleATeJbHOCTb PUANYECKOTro ula. biin3kue Kk 3ToMy uier Bbicka3biBaloT O. ['eHTOBT U /I.B.
JlomakuH. CorylacHO MX TOYKe 3peHHs, MpaBUJia KOHLENLUU 'MPOpbIBa KOPHNOPATUBHOMU
Byasin" BBeJleHbl JJis obOecrieyeHUs] UHTEPECOB KPEJUTOPOB M MPHUMEHSIOTCS B KauecCTBe
WCKJIIOYEHUS U3 TMpPUHIMNA pa3jie/leHus HUMyLecTBa, JIMYHOCTU W OTBETCTBEHHOCTHU
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YYaCTHUKOB (MeHe/KepoB) OT MMYILECTBA, JUYHOCTH U OTBETCTBEHHOCTHU HOPHUAUYECKOTO
auna [4]. 3Ta KOHLEeNLUsA OTpaXkaeTcsl B BO3JIOXKEHUM OTBETCTBEHHOCTH 0 06513aTeIbCTBaM
IOPUANYECKOTO JIMLA Ha ero yYaCTHUKOB WJIM MEHeJPKepPOB, WJIM Ha JPyTUX JIKL, UMEKLUX
BO3MOXXHOCTb KOHTPOJIMPOBaTh opuauydeckoe juno. [lo muenuwo W.C. lutkuHoun u /.H.
CTenaHoBa, KOHTPOJIMPYKOIIMMU JIMLAMHU SABJAKTCA JIMLQ, HMeKLHe BO3MOXHOCTh
onpeJie/IiTh pellleHWs PUJMUYEeCKOro JIMLA B pe3yJsbTaTe Ipeob/ajaroliero y4actus (c
noseid 50%) B ycTaBHOM KamuTajle WJM B cuay pAoroBopa. OaHako, camMo Mo cebe
npeo6Jiajiaroliee yyacThe B YCTABHOM KaluTajle He ABJIAeTCA OCHOBaHUEM [iJIl IpU3HAHUSA
y4aCTHUKA KOHTPOJUPYIOIUUM JULOM. OCHOBHBIM KpPUTEpPUEM J0JDKHA ObITh YCTaHOBJIEHA
BO3MOXXHOCTb (HAaKTUYECKOI'0 BJIMSAHUA Ha ONpejesleHUe AesATeJbHOCTH KOHTPOJIUPYEMOro
IOPU/AMYECKOTO JIM1a, HallpaBJeHHOU Ha pOpPMUPOBaHKeE U BbIpaXkeHue ero BoJu [3].

C/10’XKHOCTb B NPUMEHEHHWM ITUX TMpPaBUJ 3aKJK4YaeTcsi B  OIpejeseHUuU
"HelpaBOMepHBIX IeHCTBUI", KOTOPOE YaCcTO OCTAeTCA Ha YCMOTpeHHe Cy/,eOHOU NPaKTUKU U
MOXeT BKJIIOYAaTb pa3/iM4Hble (OPMbl 3KOHOMHUYECKHX 3JI0YNOTPeOJIeHUH, TaKue Kak
npeJHaMepeHHOe OaHKPOTCTBO, YKJOHEHHe OT YIJIAThl HAJOrOB WM ¢aJbCUPUKALUA
$HUHAHCOBOM OTYETHOCTH.

[Tocko/ibKy 3aKOHOJaTesb yXe OTKa3aJCsl OT MeXaHW3MOB IpeJiBapUTEJbHOTO (ex
ante) KOHTpOJIS, TAKMX KaK yCTAHOBJIEHHWE MUHUMAaJIbHBIX TpeOOBaHUM K KalUTaIU3aLUY,
IpoBepKa CO3/aHUs KOPIOpalKH, TO CJleyeT BHEAPUTDb MeXaHHU3MbI IOCaeytoliero (ex post)
KOHTpOJIs, TAKHE KaK JOKTPUHA "CHATHSA KOpIopaTUBHOU Byanu" (piercing the corporate veil
— B aHIJI0O-aMepUKAHCKOM IpaBe) WM "NpPOHMUKAmIasg OTBETCTBEHHOCTh" (penetrating
liability — B KOHTHMHEHTAaJIbHBIX MIPABOBbIX CUCTEMAX).

3akoH Pecny6suku Y36ekuctan N2 531 ot 20.03.2019 "O BHeceHMHM U3MeHEHUH U
JIOTIOJIHEHUH B HEKOTOpble 3aKOHOJaTeJsibHble aKTbl PecnyOGJMKU Y306€KHUCTaH B CBSI3U C
IPUHATHEM JIONOJIHUTE/bHBIX Mep MO yJY4YLIEeHHIO /1eJI0OBOr0 KJIMMaTa B CTpaHe" OTMeHUJI
MUHMMaJlbHble TpPeO6OBaHMA K MUHHUMaJbHOMY KalUTaly X03fHCTBeHHbIX 061ecTB [2]. C
OZIHOM CTOpPOHBI, 3TO HANpaBJEeHO Ha YIpOlLieHUWe NpoleAypbl CO3JaHUsA OHU3Heca WU
CTUMYJINPOBaHHe NPeANPUHUMATEIbCKON aKTUBHOCTH. C APYrOou CTOPOHBI, 3Ta Mepa MOXKeT
CO3/1aTh PUCKHU /ISl KPEJAUTOPOB, MOCKOJIbKY CHUXKAeTCs TapaHTHUsl HaJU4MUsl Y KOMIIaHUU
JlOCTaTOYHbIX aKTUBOB /11 IOKPbITHUSA CBOUX 003aTEJIbCTB.

OTMeHa MHUHUMaJIbHbIX TPeOOBaHWUM K KamuTaly, MO CyTH, 0OJieryaeT CO3JaHHE
KOMINAHUK C HeAOCTAaTOYHOM KanuTasusaunued (undercapitalization). 3To o3HayaeT, 4TO
KOMIIAHMM MOTYyT HA4YMHATb CBOK [IeITeJIbHOCTb, HE HMes JOCTAaTOYHbIX (PUHAHCOBBIX
pecypcoB, YTO YBeJUYMBAeT PUCK HeMJaTeXeCnoCOOHOCTH U, KaK CJeJCTBHe, HeBO3BpaTa
JlOJIrOB KpeguTopaM.B cuTyanuu, Korjja KOMIaHUs HMeeT He3HAYUTeJbHbIM KamnuTal,
BO3pacTaeT c006J1a3H /JJ1 KOHTPOJUPYIOIIUX JIML, BBbIBOJAUTb aKTHBbI, 3aKJ/IOYaThb
pUCKOBaHHbIEe CEJKA W, B KOHEYHOM HTOre, JOBOJUTb KOMIIAHHUIO [0 OAaHKPOTCTBA,
nepekJaZbiBasi bpeMs J0JrOB Ha KPeUTOPOB.

B mpaBonprvMeHUTE/bHON NpPaKTUKe KOPIOPAaTUBHOrO NpaBa Pa3BUTHIX NPAaBOBBIX
CUCTEM OCHOBAaHHUEM [/l CHATUSA KOPIOPATUBHOM ByaJu fABJAETCA HaJW4Ue O0COObIX
00CTOATENIbCTB, YKa3bIBAlOLIMX Ha TO, YTO KOpIOpalus, HeCMOTps Ha BHUJUMYIO
CaMOCTOSITEJIbHOCTb, MpeACTaBJsAeT co60r auib "dacas”, "MHCTpyMeHT" wuau "0060J0UKY",
CKPbIBAIOLIYIO NOJJIUHHbIE 1eHCTBUA U GaKThl, OTHOCAIIUECS K €e KOHTPOJIMPYOLUM JIUIAM.
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Ha aTOM OCHOBaHMM WTHOPUPYETCH IpUAUYECKass CaMOCTOATEJNbHOCTh KOPIOpALWU, U OHA
OTOX/,ECTBJISIETCS C €€ yYYaCTHUKOM (aKLUOHEPOM).

BoJsiee TOro, B yc/J0BUAX 3KOHOMHUYECKOI'0 KPU3HMCa, BBI3BAHHOI'O PACIPOCTPaHEeHUEeM
KOPOHAaBUPYCHOU MHOEKIUHY, 0KUJAeTCsA pocT 6aHKPOTCTB CyO'bEKTOB
npeANpPUHUMATENBCTBA. ITO 06CTOATE/ILCTBO TPpebyeT NepecMOoTpa CYILLeCTBYOILEro NoAxoAa
K pacnpejieJleHUI0 PUCKOB OTBETCTBEHHOCTH, OCOOEHHO C Yy4eTOM HeJ0OpOCOBECTHBIX
JleICTBUM KOHTPOJIMPYIOLUX JIUL. B mpoTUBHOM ciydyae JelCTBylolee peryJaupoBaHUe
OTBETCTBEHHOCTH KOHTPOJIMPYIOLIMX JIML, 3a JOJI'M KOMIIAaHUU He MO3BOJISIET CIpaBeJ/IMBO
pacnpeziessiTb PUCKM OTBETCTBEHHOCTHM U He obecneydMBaeT [JO/DKHOM 3alllMThbl IpaB U
MHTEepecoB J00pOCOBECTHBIX KPeAUTOPOB OT HELOOPOCOBECTHBIX eMCTBUU TAKUX JIUL,

CTpyKTypa OTBETCTBEHHOCTH YYaCTHHUKA/aKLIMOHepa 10 06513aTe/IbCTBaM KOMIIAHUHU B
y30eKCKOM I@paBe TIOCTPOEHAa Ha NpUHLUNE CyOCUAMApPHOH  OTBETCTBEHHOCTH
y4acTHHUKa/aKLHOHepa.

[Ipy 3TOM OHa OCHOBBIBAETCA Ha JEJUKTHOW (BHEJOTOBOPHOM) OTBETCTBEHHOCTH:
OTBETCTBEHHOCTb HACTyNaeT B CBA3U C HE3aKOHHbIMHU JEHMCTBUSAMH y4aCTHHKA, KOTOpbIe
IpUBEJU K HeIJIaTeXeCnoCOOHOCTH (HeCOCTOATEeNbHOCTH) KoMmNaHWM. OJHAKoO Takas
KOHCTPYKIIMS [10/pa3yMeBaeT TaKKe U UHble MeXaHU3Mbl, KOTOPbI€ MOJIHOCTbIO He CBSI3aHbl U
HECOBMEeCTHMBI C yKa3aHHbIM N10IX0/I0M.

Kak cnenyet u3 yactu 4 cratbu 48 ['paXkjaHCKOT0 KOZ,EKCa, Ha aKIiMoHepa (y4acTHHUKa)
MOXeT ObITb BO3JIOXKeHa CybGcuAuapHas OTBETCTBEHHOCTb II0 0043aTeJbCTBAM
IOPUAMYECKOTO JIMLia IPU OJHOBPEMEHHOM HaJM4UH CIeyI0LIUX YCI0BUM:

e HacrynseHne HemsaTexecrnocoOHOCTH (OaHKpPOTCTBA) OPUAMWYECKOrO JHLA M
HeJI0CTaTOYHOCTh ero UMyIecTBa /i/1S Y/10BJIeTBOPEHUS 0043aTe/bCTB;

e HemnsaTexxecnoco6HOCTb Obljla BbI3BaHA HE3aKOHHBIMU JEWCTBUSMHU yupeauTesis
(To ecTh OJI>)KHA OBITH YCTaHOBJIEHA IPUYMHHO-CJIeICTBEHHAsA CBA3b MeX/y 0aHKPOTCTBOM U
JleCTBUSIMM y4aCTHUKA);

e Y yuypeauTesia MMeeTCs NpPaBO JAaBaThb 0OfA3aTe/ibHble YKa3aHUA IOPUAAYECKOMY
JIUILY, ¥ 3TO IPaBO 3aKpeNJIeHO B ycTaBe (MM UHOM YYpPeAUTE/IbHOM I0OKyMEHTe);

e Hasnnume yMmbic/1a CO CTOPOHBI Y4YpeAUTess — €CJAU y4peJuTesb, HCIOJb3ys
yKa3aHHOe N1paBO, HAMEePeHHO NOo6Yx/1a/1 OpUUUYeCKOe JIML0 K COBEPIIEHUIO IeHCTBUH, 3Has,
YTO B pe3yJibTaTe HACTYNUT HEeMJIaTeXeCcnoCoOOHOCTb (6aHKPOTCTBO) 3TOr0 HPUAUYECKOTO
J1na (To ecTb IpeJjHaMepeHHOoe Jj0BeJileHue [10 6aHKPOTCTBA).

Tenepb MbI pacCMOTPHUM OCHOBaHMS (MeXaHW3Mbl) BO3HUKHOBEHUS "CyOCUJHMApHOU
OTBETCTBEHHOCTHU"  OTZAeJNbHO. BakHeWIIMM  OCHOBaHMEM s Ccyb6cuJHapHOU
OTBETCTBEHHOCTH AIBJIAETCA HACTYIJIEHHE HECOCTOATE/IbHOCTH (6aHKPOTCTBA). ITO O3HAYaeT,
YTO OTBETCTBEHHOCTb YYpeAUTE/SI BOSHUKAET TOJbKO B TOM CJy4ae, eC/IM 9KOHOMHUYECKUHN
Cy/, MpU3HaeT HEeCHOCOOHOCTb HPUAUYECKOTO JiMIia B IOJHOM 06beMe y/0BJIETBOPUTH
TpebOBaHHUS KPeJUTOPOB M0 JeHEXKHbIM 00513aTeIbCTBAaM U (UJ1M) UCIIOJIHUTb 00513aTeIbCTBa
10 06513aTe/IbHBIM IJIaTeXaM. COOTBETCTBEHHO, 3aKOHOAaTeJ/Ib I0C/Ie0BaTe/IbHO CBA3bIBAET
HeCOCTOATE/IbHOCTb IOPUUYECKOT0 JIMLA C HEJ0CTATOYHOCTbI0 UMYIILECTBA /11 UCIIOJIHEHUS
ero ob6gsaresnbcTB.CaMOe HHTepecHOe, 4YTO 3aKOHOJATe/Jb B KOHTEKCTe 3TOM HOPMBI
BKJIa/IbIBAa€T COBEPIIEHHO JPyroe coiep>kaHue B TEPMUH 'cyOcu/iMapHasi OTBETCTBEHHOCTD
OTBETCTBEHHOCTb Yy4YpeAuTess1 00ycJ0BJieHA ero BUHOM M NMPaBOM JaBaThb 06s3aTeJibHble
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yka3aHUs1. KoHeuHO, aBTOp He MCKJII0YaeT YCTaHOBJIEHUE U IIpeJolNipe/iesieHue CyocujuapHon
OTBETCTBEHHOCTHM TaKHMMH MOJUTUKO-NPABOBbIMK OCHOBaHUSAMH. OJHAKO OCHOBHas
npo6sieMa NpPU YCTAaHOBJEHHWH TaKOrO NOJIOKEHHUS O CyOCHAMApPHOW OTBETCTBEHHOCTHU
3aKJII0YAETCS B TOM, UTO OHO OTBJIEKaeT BHUMaHUeE OT KJIACCUYECKOM KOMIIEHCAl[UU YObITKOB
B (dopMe [JeJIUMKTHOM WM [JOrOBOPHOW OTBETCTBEHHOCTH COOTBETCTBYIOILEro JIMILA,
BUHOBHOT'O B YMEHbLIEHWM AKTHUBOB HPUAUYECKOTO JIMIA, BIOCAEACTBUU OO'BSIBJIEHHOIO
0aHKPOTOM. B KOHIle KOHIIOB, €C/IM OTBETCTBEHHOCTh BO3HUKAET B pe3yJibTaTe BUHOBHBIX
HEe3aKOHHbIX [eWCTBUM yupeJuTesis, I[04YeMy HEBO3MOXHO pa3peliuTb BONpoc 06
OTBETCTBEHHOCTH B paMKax JleJIMKTa?

B koHLle KOHLOB, cybcuAuapHass OTBETCTBEHHOCTb NOJpa3yMeBaeT IOJIHYIO
OTBETCTBEHHOCTb IEpeJ KpPeJAUTOPOM MO 00s3aTesbCTBaM HPUAAYECKOTO JIMIA, a BUHA
yupeuTesisi MOXKET He COOTBETCTBOBATbD (CKOpPee, He COOTBETCTBYET B 6OJIbIIUHCTBE C/Iy4aeB)
TaKOMy 00'beMy OTBETCTBEHHOCTH.

B T'epMaHuHy, Kak yKe OTMeyasoCh, B pe3y/bTaTe NPOTHUBOINPABHbIX, BUHOBHbIX
JeVCTBUM KOHTPOJIMPYIOLEro Jinia (BKJKYasg ydypeauTesss / ydyacTHHKA / aKliMOHepa), B
pe3yJibTaTe KOTOPbIX KOpHopauusl TepsieT CBOK J>KU3HECINOCOOHOCTb, OH HeceT
OTBETCTBEHHOCTb lepe/; KpeJUTOPaMH B paMKax MpaBuJI 06 00111eM JleJIMKTe B COOTBETCTBUU
co cT. 826 I'paxxganckoro kozgekca 'epmanuu (Existenzvernichtungshaftung) 3kckiato3uBHOoe
IPaBO roCcyZapCTBA HA CHATHE KOPIOPATUBHOM Byasid TaKXKe MPeJI0CTaBJIeHO B COOTBETCTBUU
co ctatber 91 HasoroBoro kojgekca Pecny6sMku Y36eKUCTaH, €eC/lU JleHeXXHble CpeJCcTBa
IOPUUYECKOTO JINIA, HAXOAAIEerocs B npoiecce JUKBUJAIMH, HEJOCTATOYHBI /J151 OJHOTO
noralleHusl ero HaJoroBoM 3a/l0/PKEHHOCTH, BKJIIOYasi BBIPYYKY OT NMPOAAXKU ero aKTUBOB,
OCTaBILAsIC HemNoralleHHas 3aJ,0/XKEHHOCTb MOXeT ObITh B3bICKaHA C yUpejuTesel 3TOro
IOPUAMYECKOTO JIMI]A — B NpeJiesiax U B NOpsiKe, yCTAHOBJIEHHOM 3aKOHOATe/IbCTBOM.

B HacTosel cTaTbe paccMaTPUBAETCs OJIUH U3 IPKUX IPUMEPOB CY/1e0HOU NPAKTUKU
Pecny6/Mky Y306eKWCTaH, CBS3aHHBIM C MpUBJeYEHUEM y4dpejuTesss K CyO6cuJHapHOU
OTBETCTBEHHOCTH 3a HaJOTOBYIO 33/l0DKEHHOCTb MpeANpUATHs, IPU3HAHHOTO OAHKPOTOM.
[IpoBeseM aHan3 perieHUss OXaHrapoOHCKOI'0 MeXXpaloHHOro cyia TallkeHTCKOM 06/1aCcTH N0
rpakZiaHCKUM ziesiaM oT 27 okTa6ps 2020 rogamno aeny Ne2-1107-2006/5289 no ucky FTHU .
AnMaJiblk K oTBeT4YUKY P.B. 0 B3bICKAHUHM HAJIOTOBOU 33/J0JDKEHHOCTU NPEANPUATHSA 3a CUET
JIMYHOTO UMYIIECTBA €r0 PYKOBOJUTEJIS.

HcTren nmozas Uck o B3bICKaHUU ¢ pusndeckoro sva P.b. HasoroBoiu 3a/10/PKeHHOCTHU B
pasmepe 9527 742,57 cymoB, o6pasoBaBiieiicsa y 000 «k FUTBOL FAHRIYLARI FUTBOL KLUBI».
O611ecTBO 3aperucTPUPOBAHO KaK CyO'bEKT MNpeANpUHUMATENbCKON AesATeNbHOCTH, HO
NpU3HAHO GAHKPOTOM Ha OCHOBAaHWM pelIeHHUsl 3KOHOMHUYECKOro cyaa oT 7 utoHsa 2015 r.
BBuy 6€30TBETCTBEHHOTrO OTHOLIeHUs yupeauTes (P.B.) k ynpaB/ieHu10, 33/j0/1KeHHOCTb 110
HaJoraM oOCTaJjJlacb HEBBIJIAYEHHOM, a y KOMIAHWM He O0Ka3aJoCb HMYyIlecTBa [Jf
WCIIOJIHEHUS CYyAeOHOTO pellleHUs.

Cyn ycTaHOBHWJ, YTO OTBETUYUK KaK yuypeJUTeNb U pPYKOBOAUTENb [OMYCTHUI
0aHKPOTCTBO HPHUANYECKOTO JIMIa CBOUMU HE3aKOHHBIMU AekcTBUsAMU. Ha ocHOBaHuUM cT. 48
'K PY3 cys mocTtaHoBUJI B3bICKATh JOJIT C JIMYHOrO UMylLecTBa P.b..

Cyn yacTU4YHO yJ0BJIETBOPUJI UCK, 00513aB:

. B3bickaTh ¢ P.B. HasoroBy 3a10/2keHHOCTb B cyMMe 9 527 742,57 cyMoB;
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. B3bIicKaTh rocylapCcTBEHHYO NOULJIMHY B padMepe 381 109 cymos.

Mbl BUAUM, YTO CHSITHUE KOpHOpaTUBHOW Byasu (piercing the corporate veil) —
NpaBOBOM MeXaHU3M, [O03BOJIAIOIUKA UIHOPUPOBAThb OT/eJbHYI0 IPaBOCYObEKTHOCTh
IOPUANYECKOTO0 JIMLA U IPUBJIEKATDb K OTBETCTBEHHOCTH €0 y4aCTHUKOB UJIM PYKOBOAUTEJIEN
B CJly4ae 3JI0yNoTpebJieHHs] KOpnopaTUBHOM GOPMO.

Cyn HanpsiMyto npuMeHU cT. 48 4. 4 K PY3, corsiacHo KOTOpo# y4aCTHUK MOXET ObITh
IpUBJIeYéH K CyOCUAMApPHOM OTBETCTBEHHOCTH, €CAM OaHKPOTCTBO BbI3BAHO €ro
HellpaBOMEPHBIMU JAEWCTBUSIMH . JTO — NpuMep (GaKTUYECKOTO CHATUS KOPIOPATUBHOU
ByaJi4, IpU KOTOpPOM KopmnopaTHBHasgd ¢opMa Oblla NPOUTHOPHMpPOBAHa B LeJNaX
YZ,0BJI€TBOPEHUS TPEOOBAHUN NyOJUYHOr0 KpeJUTOpa.

Bosee Toro, cyabeil ObLJIO OCYLeCTBJIEHO UrHOpHpoBaHUMe (GOpPMaJbHOTO
OTPaHUYEHHOTr0 PUCKa B COOTBETCTBUH CO cTaTbel 3 3akoHa «06 06111ecTBax C OrpaHU4YeHHOU
OTBETCTBEHHOCTbIO», KOTOpPas YCTaHABJIMUBAET, YTO «yYaCTHUKHU 0OLIeCTBA C OTPAaHUYEHHOU
OTBETCTBEHHOCTBbIO HEe OTBEYAIOT M0 ero 06s13aTe/IbCTBAM U HECYT PUCK YOBITKOB, CBI3aHHbBIX
C leITeJIbHOCTBIO 00IeCTBa, B IIpeJiesiax CTOMMOCTHA BHECEHHBIX UMU BK/Ia0B» . OHAKO Cy
cZieJiaJl UCKJIIOUeHHre, yYUThIBask BUHY yUpeUTe s U J0Ka3aHHbIN yiepb rocyjapcTBy.

Jl/151 3aLMThI KpeJUTOPOB KOMIIAaHUM C OrpaHUYE€HHON OTBETCTBEHHOCTbIO B MUPOBOM
NpaKTHKe MPUMEHSIOTCS Mepbl ex ante (3apaHee) U post control (mocse). Ex ante - aTo
MHCTPYMEHTBI, JEWCTBYIOLIMEe NPU CO3JJaHUM KOMIAHUU: TpebOBaHUS K MHUHUMAJbHOMY
YCTaBHOMY KalWTaldy, CTpaxOBaHHWEe OTBETCTBEHHOCTHU U Ap. Post control - wmepsy],
IprYMeHsieMble IPU HACTYIJIEHUW OTBETCTBEHHOCTH, HAlpuUMep, KOHIENUUs "CHATUA
KOPIOPAaTUBHOW ByaJIl'", KOTOpas 3aKpelJisieTcsl U pa3BUBAeTCA B 3aKOHO/JaTebCTBe [6].

K coxasneHnuio, HalMoHa/bHasA MOJMTHKA MOIJA N0 MNYTHU OTMEHbl TPeOGOBAaHUH K
MHUHHMaJbHOMY YCTaBHOMY KallUTa/ly JJisi CTUMYyJIMPOBaHUs NpeAlpPHHUMATEIbCTBA. JTO
pellleHUe KPUTUKYeTCS IOPUCTaMM, KOTOpble CYHUTAIOT, YTO OTKa3 OT TrapaHTUHU
MHUHHMaJIbHOT'0 KalluTa/la HeraTUBHO CKaXKeTCs Ha CTAOUJIbHOCTHU IPaXKJaHCKOro 060poTa.

B cBfI3sM Cc 3TUM wucclefoBaHUe IMpejJjlaraeT B KadecTBe post control ycuauts
BO3MOXXHOCTH "CHATHUS KOPNOpaTUBHOMN Byanu" (ctaTba 48 I'paxgaHckoro kojekca PY3). B
YaCTHOCTH, MpejJliaraeTcss pacllMpUTb MNPAKTUKYy NpHUBJeYeHUs K CybcuauapHOr
OTBETCTBEHHOCTU TeX, KTO ¢aKTUYeCKd VyIpaBJsgeT KOMIAHHEW C OrpaHUYeHHOU
OTBETCTBEHHOCTbIO U 3JIOYNOTpebJisieT €10, Korjja KOMIaHUsl He MOXeT paclaTUThCA IO
JloJiraM. 3TO JOJDKHO COYETaThCs C YCUJIEeHUEeM KOHTPOJisl 3a GUHAHCOBOM JeATeNbHOCThIO
KOMIIAaHU{ Y NOBbIIIEHHEM MPO3PAaYHOCTU UX CTPYKTYPbl COGCTBEHHOCTH, YTOOBI BBISBJIATD
Hel06pOCOBECTHBIX 6eHePpHIIMapOB.

3akJIro4eHue.

KoHuenuus CcHATUSA KOPNOPAaTUBHOM ByasMd SIBJSETCS BaXKHbIM U HeO0O6XO0JUMbIM
MeXaHHW3MOM /ISl 3alUThl MHTEPECOB KpeJUTOPOB U 0b6ecrnieyeHUs CIpaBeiJIMBOCTH B chepe
KOPIOPaTUBHOTO INpaBa. B yc/0BUSAX COBPEMEHHOTO /leJIOBOTO0 060p0Ta, KOTZa KOMIAHUU
MOTYT HCHOJIb30BaTh lOpUJUYeckylo ¢GopMy [/ YKJIOHEHUS OT 0053aTeJbCTB U
3JI0ynoTpe6JieHus], TPaAULMOHHbINA MIPUHIUI OTPAaHUYEHHON OTBETCTBEHHOCTH YYaCTHHUKOB
TpebyeT pa3yMHbIX UCKJIOYEHU M.

OnbiT Pecny6iukn Y36eKHUCTaH, OTPaXEHHBIM B 3aKOHOJATesJbCTBE U CyAeOHOU
NpaKTUKe, [JEeMOHCTPUPYeT TeHJEeHLUUI K pacllMpeHUI0 [pPUMeHeHUs JOKTPHUHBI
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INpPOHUKAIOLIeH OTBETCTBEHHOCTH, 4YTO I[03BOJIA€T IpUBJeYb K CyOCHJHApHOU
OTBETCTBEHHOCTU TeX JIML, KOTOpble (aKTUYECKU KOHTPOJUPYIOT KOMIAHHWI M HECYT
OTBETCTBEHHOCTb 3a €€ OAaHKPOTCTBO BCJIeACTBHME HeNpaBOMEpPHBIX AeWCTBUH. [Ipu 3ToM
OCHOBHBIM KpHUTepUeM IpUBJeYeHUS K OTBETCTBEHHOCTH [JOJ/DKHO OCTaBaTbCd He
dbopMasibHOE MOJIOKEeHHMe JIMLA B KOMIIAHUH, a pea/ibHasA BO3MOXXHOCTb U GAKT KOHTPOJIA U
BJIMSIHUA Ha e€ 1eATeJIbHOCTb. TaKOM N0JX0/, COOTBETCTBYET MeX/IyHapOAHbIM CTaHAApTaM U
HamnpaBJieH Ha yCUJieHHWe MPO3PayHOCTH M JJ0OPOCOBECTHOCTU B MNpejlpUHUMATENbCKOU
cpeze.

BaxxHbIM yci0BHEM IMOBbIIEHUSA 3PPEKTUBHOCTH [JaHHOTO MeXaHU3Ma SBJISETCHA
KOMIJIEKCHOe COYeTaHWe Mep NOoc/eJyloliero KOHTPOJIA € YCHJeHUWeM IPO3pPavyHOCTU
KOPNOPaTUBHOM CTPYKTYpPbl U GUHAHCOBOI'O MOHUTOPHUHIA. TOJILKO CUCTEMHOE IPUMEHEHHE
TaKUX Mep MO3BOJIMT CHU3UTb PUCKH HEJOOPOCOBECTHOIO yNpaBJieHUs U 3alUTUTh NpaBa
KpeJUTOPOB U roCcyAapCcTBa.

B cBeTe 3KOHOMHYECKUX BbIZOBOB M POCTa OAHKPOTCTB, aKTya/M3alMs U pa3BUTHUE
MHCTUTYTA CHATHUS KOPNOPAaTUBHOM ByaJM CTAHOBUTCHA 3aJI0TOM yCTOMYMBOI'O Pa3BUTHA
IIPaBOBOM CHUCTEMBI U /1eJIOBOTO KJIMMaTa B Y306eKuCTaHe.
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